
L A W O F F I C B S 

J O H N I>. H E F F N E R , P L L C 
1750 K S T R E E T , N.W. 

S U I T E 200 

WASHINGTON. D.C. 20006 
P H : (202) 296-3333 

FAX: (202) 296-3939 

Februarv 15, 201! 

Suriace Transportation Boavd 
395 II Street, S W 
Washington. D C. 20423 
.Attn: Equipment recor(iations unit 

To Whom it May Concern: 

m u m \mmmsAm BOAHO 

I am enclosing for recordation pursuant to the provisions of 49 U.S.C. 1 1301 
a VIemoranclum of Loan and Security Agreement dated February 15, 201 1, a 
pnmary document as derined in the Board's Rules ibr Recordation of Documents 

The names and addresses ofthe parties to the enclosed document are. 

Borrower: National Railway Fquipment Co 
N R.F. Acquisition Co.. LLC 
NRhC-IC DISC. Inc 
NRF Wheel Works, Inc 
NRh .ALCO Locomotives of Canada, Inc. 
NRF-ALCO Locomotives oTCanada Co. 
ALCO Locomotive Company 
NRFC Power Systems, Inc 
MLW Locomotive, LLC 
Wa\cross Locomotive Co., LLC 

14400 S Robey Street 
P O. Box 2270 
Dixmoor, IL 60426 

www.heffnerlaw.com j.heffner 9 verizon. net 
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Administrative Agent: The PrivateBank and Trust Company 
As Administrative .Agent and as a Lender 

120 So. LaSalle Street 
Suite 200 
Chicago, IL 60603 

A description ofthe railroad equipment covered by the enclosed document 

(i)AII railroad cars, locomotives, or other rolling slock or accessories 
used on such railroad cars, locomotives or other rolling stock, as may 
be further described in Schedule I.l, to this aereement or mav 
thereafter be acquired by the Grantor; (li) all certitlcates of title and al! 
other evidence of title wilh respeci to the foregoing; (iii) all books, 
records, and files of whatever form or nature, whether or not written, 
stored electronically or in any other form, relating to any and all oflhe 
foregoing; and (iv) all products or proceeds of all ofthe foregoing, 
including proceeds ofany insurance 

A short summary ofthe document to appear in the index is' 

"Memorandum of Loan and Security Agreement" 

Also enclosed is a check in the amount of $41 payable lo the Surface 
ansportaiion Board lo cover the required recordation fee 

Please date stamp and return lo me one copy ofthe enclosed document. 

Smcerelv yours. 

.lohn D. I leffner 

r.nclosure 

cc" Robert Loewer, Fsq. 
Laura .lakubowski, Lsq. 



RECORDATIONWO.̂ 6̂5 <7 mm 

FEB 1 7 ' 1 1 - I 2 4 0 P 1 V I 
MEMORANDUM OF LOAN AND SECURITY AGREEMENT — 

bUKrAUt iNANSPOfiTATiON BOm 

This Memorandum of Loan and Security Agreement is made and entered 
into as of February 15, 2011. by and among NATIONAL RAILWAY EQUIPMENT 
CO (hereinafter referred to as the "Borrower"), N R E ACQUISITION CO , LLC. 
NREC IC-DISC, INC , NRE WHEEL WORKS, INC . NRE ALCO LOCOMOTIVES 
OFCANADA, INC , NRE-ALCO LOCOMOTIVES OF CANADA, CO , ALCO 
LOCOMOTIVE COMPANY, NREC POWER SYSTEMS, INC , MLW 
LOCOMOTIVE, LLC and WAYCROSS LOCOMOTIVE CO , LLC (hereinafter 
referred to as "Loan Parties"), and THE PRIVATEBANK AND TRUST 
COMPANY, as administrative agent and sole lead arranger (hereinafter referred 
to as the "Administrative Agent"), respecting that certain Loan and Security 
Agreement dated on or about the date hereof (hereinafter referred to as the 
"Secunty Agreement"), among Borrower, Loan Parties, Administrative Agent and 
certain financial institutions as Lenders to secure, inter aha, certain rail 
equipment 

Borrower, Loan Parties and Administrative Agent hereby affirm and 
acknowledge that the Borrower and the Loan Parties have granted the 
Administrative Agent a first pnority security interest in all locomotives, railcars 
and other rolling stock of the Borrower and the Loan Parties whether now 
owned or hereafter acquired, effective as of the date hereof and subject to the 
terms defined in the Loan and Security Agreement 



IN WITNESS WHEREOF, the parties hereto have duly executed this 
Agreement as ofthe date first written above. 

BORROWER 

NATIONAL RAĴ WAY EQJ/IPM£^ CO. 

By . / ^ > ' ^ 
Name- ^fas/ns-s ^ c k ^ 
Title: j'cQr«a--ffcr 

Title: SVl**- (A>.«-wV)«w r u ^ \^\e-\Ko.a^^ 

NREC IC-DISC, 

By X(Z 
Name: ,S f<^^ \<z.*J< 

NRE WHEEL WORKS, INC 

By. 
Name: ^ ^ ^ . ^ ^ « ^ 
Title: p^^s ' . i .«U-

Signature Page to Loan and Secunty Agreemem 



NRE-ALCO LOCOMOTIVES OF CANADA CO 

B y _ 
Name: _ ^ _ 
Title: p ; ^ - j J ^ J ^ 

NRE ALCO LOCOMOTIVES OF CANADA, 
INC 

Bv: /{ ^ ty\ 
Name- 5f{-e,„^n. ' ^ „ ^ 

ALCO LOCOMOTIVE COMPANY 

By. 
Name: 5>(,cK/e^ ^ ^ ^ 

NREC POWER SYSTEMS, INC 

By 
Name:^:^^^ g ^ J P 

/<z. 

Signature Page to Loan and Secunty Agreement 



MLW LOCOMOTIVE, LLC 

-.A a . By: _ 

WAYCROSS LOCOMOTIVE CO., LLC 

r ™ e . ^ . ^ ^ ^ ^ ^ V K * W , v . ^ l ^ J L ^ - x - * * ^ 

Signature Page to Loan and Secunty Agreement 



STATE OF C o u ' - ' ^ t ' ^ i n ^ ) 
^-•—— ) SS: 

COUNTY OF " T ^ / ' r ^ f a f ? ) i ^ • ' N l 

On this / ^ of February, 2011, before me personally appeared 
?fe.Mq-v<- ^ c f c ^ ^ , to me personally known, who 

being dulv sworn, stated that he is ^ ^ r o-^fa-r<^ ôf 
NATIONAL RAILWAY EQUIPMENT CO., that said ihstrument was signed on 
behalf of said banking corporation by authority of its board of direc^tors, and he 
acknowledged that the execution of the foregoing instrument was the free act 
and deed of said corporation. 

' - ^ t a r y Public l̂ Hr C//y~ 

My Commission Expires J L -f- IXd cOr rL ^ % - v T. - xj*^VA- /^ 

"";«„.,,>*' 



STATE OF L 0 L/ i ' s ^^Ce^^i^^ 
. ^ , ) SS: 

COUNTY OF f -€ /> /^ ^ K3)0 ̂  v \Q 

On this I I of February, 2011, before me personally appeared 
J f a»/e»̂  1^^ v5L , to me personally known, who 

being dulv sworn, stated that he is Jpfe. (̂ AJi.bJLe- ̂  ôf N.R.E. 
ACQUISITION CO., LLC, that said instrument was signed on behalf of said 
company by authority of its managers, and he acknowledged that the execution 
of the foregoing instrument was the free act and deed of said company. 

(^^ y y c - y ^ o ^ 
»- V. . . 

My Commission 

Notary Public 'l)3~l^ fff J \ ~ 

Expires fi^ JX^^d/^ U { J ' ' ' ' ^ ^ y % l 

' " # 1 1 1 1 1 1 

STATE OF C 0 _ U j _ ^ y ^ q ^ 
• I) SS: ^ ^ 

COUNTY OF 

being duly sworn, stated that 
DISC, INC., that said instrument 
authority of its board of directors, and he acknowlec^e^'f^^tin^ e ^ e ^ ^ n ofthe 
foregoing mstrument was the free act and deed of aKl/c^rpot|fHong| « = 

lotary Public ' - " P F S ^ Q I yVf;,7«h^jJo^C>' 

My Commission Expires J \ \ ~ TuA-ct?^^ 



STATE OF L 'D (y u-y > a > ^ ^ 

COUNTY 

^ 1 of 

^ - 1 ^ ^ ) SS: 
O F " I > t r i^^C<:?gft " ^ 

A/ On this *• ^ of February, 2011, before me personally appeared 
\ \ St'QS^'^^ 'Sa-^X. , tome personally known, who 

being duly sworn, stated that he is 'Rrca^Q^tt.iyJT' ôf NRE 
WHEEL WORKS, INC., that said instrument wa^ îgnenlrQp behalf of said 
corporation by authority of its board of direct^i^^rtdjj^^^^wledged that the 
execution of the foregoing instrument was ttj^^^^iadt aiH.c!B9%l of said 
corporation. » •J^/'T'^ ^ *^\ »c 

vAvv 

ivtetsify Public \ J \ ^ CJ 

My Commission Expires j X ^ M--^ c^^Tfy. 

STATE OF { ^ OC^l ' S / ' a A S \ £ i 
) SS 

COUNTYO 

On this \ ' of February, 2011, before me personally appeared 
.^ay^^x^ ]3».'>R, , to rae personally known, who 

being dulv sworn, stated that he is P n a j > cTe^A./fr' ôf NRE 
ALCO LOCOMOTIVES OF CANADA, INC., that said instrument was signed on 
behalf of said corporation by authority of its board of dire^rfi*,terM;|̂ he 
acknowledged that the execution of the foregoing insti2Qi>n f̂,|̂ as« ĵĵ ^ act 
and deed of, said corporation. ;î V..-'C^ '*'-̂  ' V ^ ^ 

My Commission Expires n T " j^S^cOt^y. '"UMIIO*** 



STATE OF L . n / ^ t ^ ' ^^¥^*\! 
- - T - ' / ) S^: 

COUNTYOF '€^rC<>fM K>-< 
% : 

On this I / of February, 2011, before me personally appeared 
.Pha*!*'^*^ 7SQ-A , to me personally known, who 

being dulv swom, stated that he is V^^^ ^ • ^^y f ' ôf NRE-
ALCO LOCOMOTIVES OF CANADA CO., that said instrument was signed on 
behalf of said corporation by authority of its board of directors, and he 
acknowledged that the execution of the foregoing instrument was the free act 
and deed of said corporation. 

My Commission Expires 

STATE OF L O M S/(3/n.<p^ X „ f ; ^ ; > 

COUNTY O F ^ J ^ J X A A ^ ^ 1 - ^ /M 
On this ' of February, 2011, before me personally appeared 

Svo-v^i^u. 1^< v̂5L , to me personally known, who 
being duly sworn, stated that he is p r<^s '74^>^ ôf ALCO 
LOCOMOTIVE COMPANY, that said instrument was signed on behalf of said 
corporation by authority of its board of directors, and he acknowledged that the 
execution of the foregoing instrument was the free act and deed of said 
corporation. xv^'^'u"'!"''/. 

NotaryPublic W ^ ^ - ^ ^ ^̂  l | ^o^^ J / - 2 | 

My Commission Expires > 4 W - ' i ^ - ^ ^ ^ ^ ^ ^ ^ ^ ^ I ^ ^ ' C / / 



STATE OF L d Cr l ' S - ' ( f - ^ <=<-

COUNTY OF ^ ^ ^ ' - ^ \ " ' ^ ^ 

On this I / of February, 2011, before me personally appeared 
>^QM-*-OL- '^O-WJ? , to me personally known, who 

being dulv sworn, stated that he is ^ r ' ^g 5 4 > ^ ôf NREC 
POWER SYSTEMS, INC., that said instrument was signed on behalf of said 
corporation by authonty of its board of directors, and he acknow[edged that the 
execution of the foregoing instrument was the free act 
corporation. 

My Commission Expires / ^ f - ( J X G C # V ' '' 'unntS '̂̂ '̂  

STATE OF ( l /Uf^LCXyy%Q 

COUNTY OF \€ / ' ^^yO 0\^\IL 

On this I ' of February, 2011, before me personally appeared 
S\^^iL^ "^o>*>g . • • to me personally^|j(i9jy;i who 

being duly swom, stated that he is O 0 V <, \\»><^VAJ-|̂  ̂  ^^^^'"'^'^ ^^^ ' * , 
LOCOMOTIVE, LLC, that said instrument was signed on \iB\\^,^^sal§S^i:vB^^t^ 
by authority of its managers, and he acknowledged that the ^ ^ } i 6 n of>th^.^ ̂  
foregoing instrument was the free act and deed of said com^' j f . | ^ 1: S -

My Commission Expires 7 / / / j ^ cJ^^T^\ 



STATE OF i - 0 ^ ^ ^ f- g->v)q^ 
^ - r ^ / ) SS: 

COUNTY OF / • ^ / i ^ ' e : b o f - ' ^ 

On this / ' of February, 2011, before me personally appeared 
,^fruia-XA- &L-vi^ , to me personally known, who being 

duly swom, stated that he is X^la.. UAft.N*^ o^ (M«uwc^f WAYCROSS 
LOCOMOTIVE CO., LLC, that said instrument was signed on behalf of said company by 
authority of its managers, and he acknowledged that the execution ofthe foregoing 
instrument was the free act and deed of said company. 

Nota'ry Public L ^ T A T P Q ^ ^ 

My Commission Expires /L:-)— ISJCXT'T^ 



IN WITNESS WHEREOF, each of the parties hereto, pursuant to due corporate 
authority, has caused this Memorandum of Loan and Security Agreement to be duly 
executed in its corporate name by its officers, thereunto duly authorized, all as ofthe 
date first above written. 

BORROWER ADMINISTRATIVE AGENT-

NATIONAL RAILWAY EQUIPMENT 
CO. 

By 

Name*. 

Title: 

THE PRIVATEBANK, 
COMPANY 

By.. 

RUST 

Name. Richard Pierce 

Title- Associate Managing Director 

Signature Page to Security Memorandum 



STATE OF ILLINOIS 
SB 

COUNTY OF COOK 

On this / ± 
) 

of February, 2011, before me personally appeared Richard Pierce, to 
me personally known, who being duly sworn, stated that he is an Associate Managing Director 
of THE PRIVATEBANK AND TRUST COMPANY, that said instrument was signed on behalf of 
said corporation by authonty of its board of directors, and he acknowledged that the execution 
of the foregoing instnjment was the free act and deed of said corporation. 

/ ^ / 
Notary Public 

-/iC A My Commission Expires «?s- o// 

OFFICIALSEAL 
LUCIA M RASCOV 

NOTARY PUBUC - STATE OF ILLINOIS 
MY COMMISSION EXPIRES 05/16/11 

Signature Page to Security Memorandum 
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L.ocomotive Inventory 
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RAIL CARS 

CAR# 
1 NREX 
2 NREX 
3 NREX 
4 NREX 
5 NREX 
6 NREX 
7 NREX 
8 NREX 
9 NREX 

10 NREX 
11 NREX 
12 NREX 
13 NREX 
14 NREX 
15 NREX 
16 NREX 
17 NREX 
18 NREX 
19 NREX 
20 NREX 
21 NREX 
22 NREX 
23 NREX 
24 NREX 
25 NREX 
26 NREX 
27 NREX 
28 NREX 
29 NREX 
30 NREX 
31 NREX 
32 CCLX 
33 CCLX 
34 CCLX 
35 CCLX 
36 CCLX 
37 CCLX 
38 CCLX 
39 CCLX 
40 CCLX 
41 CCLX 
42 CCLX 
43 CCLX 
44 CCLX 
45 CCLX 
46 CCLX 
47 CCLX 

100046 
100049 
100050 
100053 
100055 
100067 
100074 
100076 
100077 
100078 
100080 
100083 
100085 
100087 
100088 
100090 
100092 
100093 
100098 
100099 
100100 
100101 
100103 
100105 
100106 
100107 
100127 
100149 
100151 
100154 
100158 

4341 
4343 
4346 
4347 
4351 
4353 
4354 
4355 
4360 
4365 
4369 
4373 
4374 
4375 
4378 
4380 



RAIL CARS 

CAR# 
48 CCLX 
49 CCLX 
50 CCLX 
51 CCLX 
52 CCLX 
53 CCLX 
54 CCLX 
55 CCLX 
56 CCLX 
57 CCLX 
58 CCLX 
59 CCLX 
60 CCLX 
61 CCLX 
62 CCLX 
63 CCLX 
64 CCLX 
65 CCLX 
66 CCLX 
67 CCLX 
68 CCLX 
69 CCLX 
70 CCLX 
71 CCLX 
72 CCLX 
73 CCLX 
74 CCLX 
75 CCLX 
76 CCLX 
77 CCLX 
78 CCLX 
79 CCLX 
80 CCLX 
81 CCLX 
82 CCLX 
83 CCLX 
84 CCLX 
85 CCLX 
86 CCLX 
87 CCLX 
88 CCLX 
89 CCLX 
90 CCLX 
91 CCLX 
92 CCLX 
93 CCLX 
94 CCLX 

4384 
4396 
4398 
4399 
4400 
4401 
4408 
4414 
4415 
4416 
4417 
4418 
4421 
4422 
4423 
4424 
4425 
4426 
4427 
4429 
4431 
4432 
4433 
4434 
4435 
4437 
4440 
4441 
4442 
4443 
4444 
4445 
4452 
4455 
4456 
4458 
4460 
4462 
4463 
4464 
4465 
4468 
4469 
4470 
4471 
4474 
4476 



RAIL CARS 

CAR# 
95 CCLX 
96 CCLX 
97 CCLX 
98 CCLX 
99 CCLX 

100 CCLX 
101 CCLX 
102 CCLX 
103 CCLX 
104 CCLX 
105 CCLX 

4483 
4486 
4493 
4496 
4497 
4500 
4503 
4507 
4508 
4512 
4515 


